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NTPC

NTPC LIMITED

(A Government of India Enterprise)

Our Company was originally incorporated in New Delhi on November 7, 1975 under the Companies Act, 1956 (“Companies Act 1956”) as a private limited company under the name, ‘National
Thermal Power Corporation Private Limited’. For information on changes in our Company’s name and registered office, see “History and Certain Corporate Matters™ on page 73.

Registered and Corporate Office: NTPC Bhawan, SCOPE Complex, 7, Institutional Area, Lodhi Road, New Delhi 110 003 Tel: (+91 11) 2436 0100; Fax: (+91 11) 2436 1018; CIN:
L40101DL1975G01007966; Website: www.ntpc.co.in; Executive Director & Company Secretary and Compliance Officer: Mr. A.K. Rastogi; Tel: (+91 11) 2436 0071; Fax: (+91 11) 2436 0241;
E-mail: akrastogi@ntpc.co.in
THE PROMOTER OF OUR COMPANY IS THE PRESIDENT OF INDIA, ACTING THROUGH THE MINISTRY OF POWER (“MOP”), GOVERNMENT OF INDIA (“GOI”)
PUBLIC ISSUE BY NTPC LIMITED (“COMPANY” OR “ISSUER” OR “NTPC”) OF TAX-FREE SECURED REDEEMABLE NON-CONVERTIBLE BONDS OF FACE VALUE OF X
1,000 EACH, IN THE NATURE OF DEBENTURES HAVING TAX BENEFITS UNDER SECTION 10(15)(iv)(h) OF THE INCOME TAX ACT, 1961, AS AMENDED (“INCOME TAX
ACT” AND SUCH BONDS, “BONDS”), FOR AN AMOUNT OF T 400 CRORE (“BASE ISSUE SIZE”) WITH AN OPTION TO RETAIN OVERSUBSCRIPTION OF UP TO ¥ 300

CRORE FOR ISSUANCE OF ADDITIONAL BONDS AGGREGATING TO A TOTAL OF UP TO % 700 CRORE", (“ISSUE SIZE”) IN FISCAL 2016 (“ISSUE”).

The Issue is being made under the Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008, as amended (“SEBI Debt Regulations™) and pursuant to Notification
No. 59/2015.F.N0.178/27/2015-1TA-1 dated July 6, 2015 issued by the Central Board of Direct Taxes, Department of Revenue, Ministry of Finance, Gol (“MoF”) (“CBDT Notification”), by virtue of
powers conferred on it under Section 10(15)(iv)(h) of the Income Tax Act.

In terms of the CBDT Notification, our Company has been authorised to issue tax free secured redeemable non-convertible bonds for an amount of 1,000 crore during the fiscal 2016 of which at least
70.00% of aggregate amount of bonds is to be raised through public issue. Accordingly, our Company has already issued tax-free secured redeemable non-convertible bonds amounting to &300
crore being 30.00% of the Allocated Amount by way of private placement and now plans to raise the balance <700 crore (“Issue Size”) through this issue.Our Company shall ensure that bonds
issued pursuant to the CBDT Notification through public issue route and private placement route in fiscal 2016 shall, in aggregate, not exceed ¥1,000 crore.

Investors are advised to read the risk factors carefully before making an investment decision in relation to the Issue. For making an investment decision, investors must rely on their own examination of
our Company and the Issue, including the risks involved. Specific attention is invited to “Risk Factors” on page 13 and “Material Developments” on page 128. This document has not been and will not
be approved by any regulatory authority in India, including the Securities and Exchange Board of India (“SEBI), the Reserve Bank of India (“RBI™), any registrar of companies or any stock exchange in
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The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that the Draft Prospectus contains all information with regard to the Issuer and the Issue which is material in the
context of the Issue that the information contained in the Draft Prospectus is true and correct in all material respects and is not misleading in any material respect, that the opinions and intentions
expressed herein are honestly held and that there are no other material facts, the omission of which makes the Draft Prospectus as a whole or any such information or the expression of any such opinions
or intentions misleading in any material respect.

ICRA Limited (“ICRA”) has, by its letter (No. D/RAT/2015-16/N3/1) dated August 14, 2015, assigned a rating of [ICRA] AAA (stable) to the Bonds, and revalidated such rating by letter (No.
D/RAT/2015-16/N3/5) dated September 1, 2015. CRISIL Limited (“CRISIL”) has, by its letter (No. NTPCLTD/137722/NCD/081500586) dated August 13, 2015, assigned a rating of CRISIL AAA to
the Bonds, and revalidated such rating by letter (No. RG/NTPCL/SN/31714) dated September 1, 2015. Credit Analysis and Research Limited (“CARE”) has, by its letter (No. CARE/DRO/RL/2015-
16/1606) dated September 1, 2015 assigned a rating of CARE AAA (Triple A) to the Bonds. Instruments with this rating are considered to have the highest degree of safety regarding timely servicing of
financial obligations and carry lowest credit risk. These ratings are not a recommendation to buy, sell or hold securities, and investors should take their own decision. These ratings are subject to revision
or withdrawal at any time by the assigning rating agency (ies) and should be evaluated independently of any other ratings. For the rationale for these ratings, see “Annexure B — Credit Rating”.

For details relating to Coupon Rate, Coupon Payment Frequency, Maturity Date and Maturity Amount of the NCDs, please refer to the chapter “Terms of the Issue” on page 141.

The Draft Prospectus dated September 9, 2015 has been filed with BSE Limited (“BSE”), being the Designated Stock Exchange, and the National Stock Exchange of India Limited (“NSE”) (together,
“Stock Exchanges™) pursuant to Regulation 6(2) of the SEBI Debt Regulations. The Draft Prospectus shall be uploaded by the Stock Exchanges on their respective websites, www.bseindia.com and
www.nseindia.com, and is open for public comments for 7 working days from the date of filing of this Draft Prospectus. All comments on the Draft Prospectus are to be forwarded to the attention of Mr.
A.K. Rastogi, Executive Director & Company Secretary and Compliance Officer at the registered office, at the following address: NTPC Bhawan, SCOPE Complex, 7, Institutional Area, Lodhi Road,
New Delhi 110 003 (“Registered Office™); Fax: (+91 11) 2436 0241; E-mail: akrastogi@ntpc.co.in. All comments from the public must be received by our Company within 7 working days of the date of
filing of the Draft Prospectus with the Stock Exchanges, i.e., not later than 5 P.M. (Indian Standard Time) on the 7"" working day. Comments may be sent through post, fax or e-mail.

The Bonds are proposed to be listed on BSE and NSE. We have obtained in-principle listing approvals for the Bonds by letter (No. [e]) dated [e] from BSE and letter (No. [],) dated [®] from NSE. The
Designated Stock Exchange for the Issue is BSE.

Participation by any of eligible category of Applicants in this Issue will be subject to applicable statutory and/or regulatory requirements. Applicants are advised to ensure that Applications made by them

do not exceed the investment limits or maximum number of Bonds that can be held by them under applicable statutory and/or regulatory provisions. Applicants are advised to ensure that they have

obtained the necessary statutory and/or regulatory permissions/consents/approvals in connection with applying for, subscribing to, or seeking Allotment of Bonds pursuant to the Issue. For details
rtaining to Eligible Investors please refer to “Issue Structure” and “Terms of the Issue” on pages 136 and 141.
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7)) Services Ltd.

\ A.K. CAPITAL SERVICES LTD. Edelweiss

HUILDING BONDS

AXIS CAPITAL
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A. K. CAPITAL SERVICES | AXIS CAPITAL LIMITED EDELWEISS FINANCIAL MARKETS | KARVY COMPUTERSHARE IDBI TRUSTEESHIP SERVICES

LIMITED

30-39, Free Press House, 3" Floor,
Free Press Journal Marg,

215, Nariman Point, Mumbai 400 021
Tel: (+91 22) 6754 6500/6634 9300
Fax: (+91 22) 6610 0594

Email: ntpctfbonds15@akgroup.co.in
Investor Grievance Email:
investor.grievance@akgroup.co.in
Website: www.akcapindia.com
Contact Person:  Mr. Mandeep
Singh/Ms. Shilpa Pandey
Compliance Officer: Ms. Kanchan

Singh
SEBI Registration No.:
INM000010411

1st floor, Axis House, C-2 Wadia
International Centre, P.B. Marg,
Worli, Mumbai 400 025

Tel: (+91 22) 4325 2525

Fax: (+91 22) 4325 3000

E-mail: ntpctaxfree2015@axiscap.in
Investor Grievance Email:
complaints@axiscap.in

Website: www.axiscapital.co.in

Contact ~ Person: ~ Mr.  Akash
Aggarwal

Compliance ~ Officer: Mr. M.
Natarajan

SEBI Registration No.:
INM000012029

SERVICES LIMITED
Edelweiss House

Off CST Road, Kalina,

Mumbai 400 098

Maharashtra, India

Tel: +91 22 4086 3535;

Facsimile: +91 22 4086 3610
Email:
ntpctf2015@edelweissfin.com
Investor Grievance Email:
customerservice.mb@edelweissfin.c
om

Website: www.edelweissfin.com
Contact Person: Mr. Lokesh Singhi

Compliance ~ Officer:  Mr. B.
Renganathan
SEBI Registration No.:

INM0000010650

LIMITED

202, Maker Tower E, Cuffe Parade,
Mumbai 400 005

Tel: (+91 22) 2217 8300

Fax: (+91 22) 2218 8332

Email: ntpctaxfree2015@sbicaps.com
Investor Grievance Email:
investor.relations@sbicaps.com
Website: www.shicaps.com

Contact person: Mr. Nithin
Kanuganti/Nikhil Bhiwapurkar
Compliance Officer: Mr. Bhaskar
Chakraborty

SEBI Registration No.:
INM000003531

PRIVATE LIMITED

Karvy Selenium Tower-B,

Plot No. 31 and 31;

Gachibowli Finanical District,
Nanakramguda, Seriligampally,
Hyderabad — 500 008

Tel: (+91 40) 6716 2222

Fax: (+91 40) 2343 1551

E-mail: ntpc.bond@karvy.com
Investor Grievance Email:
einward.ris@karvy.com

Website: www.karisma.karvy.com

Contact Person: Mr. M. Murali
Krishna

SEBI Registration No.:
INR000000221

LIMITED

ASIAN Building, Ground Floor,
17, R. Kamani Marg,
Ballard Estate,

Mumbai- 400 001

Tel: +91 22 4080 7000

Fax: +91 22 4080 7080
Email: itls@idbitrustee.com
Investor Grievance
response@idbitrustee.com
Website: www.idbitrustee.com
Contact Person: Anjali Athalayee
SEBI Registration No.:
IND000000460

Email:

ISSUE OPENS ON [¢] ISSUE CLOSES ON []

** The Issue shall remain open for subscription from 10 A.M. to 5 P.M (Indian Standard Time) during the period indicated above with an option for early closure/extension as may be decided by the board of directors of our Company or a
duly constituted committee thereof, including the Committee of the Board for Allotment and Post-Allotment Activities of NTPC's Securities and the Committee for Public Issue of Tax Free Bonds (“Board”) or an authorised representative of
the Board. In the event of such early closure or extension of the subscription list of the Issue, our Company shall ensure that public notice of such early closure/extension is published on or before such early date of closure or the Issue
Closing Date, as applicable, through advertisement(s) in at least one leading national daily newspaper with wide circulation.

# IDBI Trusteeship Services Limited has by its letter dated September 9, 2015, given its consent for its appointment as the Bond Trustee and for its name to be included in this Draft Prospectus and in all subsequent communications sent to
the Bondholders. A copy of the Prospectus shall be filed with the Registrar of Companies, National Capital Territory of Delhi and Haryana (“RoC ), in terms of Section 26 of the Companies Act, 2013, along with endorsed/certified copies of
all requisite documents. For more information, see “Material Contracts and Documents for Inspection” on page 190.


http://www.akcapindia.com/
mailto:investor.relations@sbicaps.com
http://www.sbicaps.com/
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This Draft Prospectus uses certain definitions and abbreviations which, unless the context indicates or implies
otherwise, have the meaning provided below. References to statutes, rules, regulations, guidelines and policies

SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

will be deemed to include all amendments and modifications notified thereto.

Company Related Terms
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NTPC

Term
“Issuer”, “NTPC”, “our
Company” or “the Company”

9 < CH

“We” or “us”, “our

Atrticles/Articles of
Association/AcA
Board/Board of Directors

BRBCL

Equity Shares

Joint Statutory
Auditors/Auditors/Independent
Auditors

Joint Venture(s)

KBUNL
Memorandum/Memorandum of
Association/MoA

Promoter

Registered Office

RoC
Subsidiaries (and each,
individually, a Subsidiary)

Description
NTPC Limited, a company incorporated under the Companies Act 1956 and having its
registered office at NTPC Bhawan, SCOPE Complex, 7, Institutional Area, Lodhi Road,
New Delhi 110 003
NTPC, together with its Subsidiaries and Joint Ventures on a consolidated basis, unless
the context otherwise requires
Articles of association of our Company

Board of directors of our Company or a duly constituted committee thereof, including
the Committee of the Board for Allotment and Post-Allotment Activities of NTPC’s
Securities and the Committee for Public Issue of Tax Free Bonds

Bhartiya Rail Bijlee Company Limited

Equity shares of our Company of face value ¥ 10 each

TR Chadha & Co., Chartered Accountants, Sagar & Associates, Chartered Accountants,
Kalani & Co., Chartered Accountants, P A & Associates, Chartered Accountants, S K
Kapoor & Co., Chartered Accountants, B M Chatrath & Co., Chartered Accountants,
and P S D & Associates, Chartered Accountants

Our 21 joint venture companies for undertaking specific business activities as referred to
in “History and Certain Corporate Matters” on page 75

Kanti Bijlee Utpadan Nigam Limited

Memorandum of Association of our Company

The President of India, acting through the MoP

Registered and corporate office of our Company situated at NTPC Bhawan, SCOPE
Complex, 7, Institutional Area, Lodhi Road, New Delhi 110 003

Registrar of Companies, National Capital Territory of Delhi and Haryana

Subsidiaries of our Company as referred to in “History and Certain Corporate Matters”
on page 75

Issue Related Terms

Term
2012 SEBI Circular
AK Capital
Allotment Advice

Allotment/Allot/Allotted
Allottee
Applicant

Application

Application Amount
Application Form

Application Supported by
Blocked Amount/
ASBA/ASBA Application
ASBA Account

Description
Circular (No. CIR./IMD/DF-1/20/2012) dated July 27, 2012 issued by SEBI
A. K. Capital Services Limited
The communication sent to the Allottees conveying the details of Bonds Allotted to the
Allottees in accordance with the Basis of Allotment
Issue and allotment of Bonds to successful Applicants pursuant to the Issue
A successful Applicant to whom Bonds are Allotted pursuant to the Issue
A person who makes an offer to subscribe to the Bonds pursuant to the terms detailed in
the Prospectus and Application Form for the Issue
An application to subscribe to the Bonds offered pursuant to the Issue by submission of
a valid Application Form and payment of the Application Amount by any of the modes
as prescribed in this Draft Prospectus and the Prospectus
Aggregate value of Bonds applied for, as indicated in the Application Form
Form in terms of which an Applicant (including the application form used by an NRI
Applying on a non-repatriation basis) shall make an offer to subscribe to Bonds and
which will be considered as the application for Allotment of Bonds in terms of the
Prospectus
The Application (whether physical or electronic) used by an ASBA Applicant to make
an Application authorising the SCSB to block the Application Amount in a specified
bank account maintained with such SCSB
An account maintained with a SCSB which will be blocked by such SCSB to the extent
of the Application Amount mentioned in the Application Form made in ASBA mode by
an ASBA Applicant




ASBA Applicant

Axis

Base Issue Size

Basis of Allotment

Bond Certificate(s)

Bond Trustee

Bond Trust Deed

Bond Trustee Agreement

Bondholder(s)

Bonds

Category 1/QIBs

Category Il/Corporates

Category Ill/High Net Worth
Individuals

Category IV/Retail Individual
Investors

CBDT Notification

Collection Centres

Consolidated Certificate

Consortium (each individually,
a member of the Consortium)
Consortium Agreement
Consortium Members

Any Applicant who applies for the Bonds through the ASBA Process

Axis Capital Limited

< 400 crore

The basis on which the Bonds will be Allotted to successful Applicants under the Issue
and which is described in “Terms of the Issue — Basis of Allotment” on page 143
Certificate issued to Bondholder(s) on an application made for rematerialisation made by
the beneficial owner of the Bonds held in the demat form

Trustee for the Bondholders, in this case being IDBI Trusteeship Services Limited

Trust deed executed/to be executed between the Bond Trustee and our Company

Bond Trustee Agreement dated September 4, 2015, between our Company and the
Bond Trustee

Any person holding Bonds and whose name appears on the beneficial owners list
provided by the Depositories (in case of Bonds held in dematerialized form) or whose
name appears in the Register of Bondholders maintained by our Company/the Registrar
to the Issue/any other agency designated by our Company for such purpose (in case of
rematerialisation of bonds)

Tax-free secured redeemable non-convertible bonds in the nature of debentures, of our
Company of face value of ¥ 1,000 each, having benefits under Section 10(15)(iv)(h) of
the Income Tax Act, proposed to be issued by our Company pursuant to the Prospectus

PFIs, scheduled commercial banks, venture capital funds registered with SEBI, MFs
registered with SEBI, state industrial development corporations, insurance companies
registered with the IRDA, Alternative Investment Funds, subject to investment conditions
applicable to them under the Securities and Exchange Board of India (Alternative
Investment Funds) Regulations, 2012, provident funds with a minimum corpus of ¥ 25
crore, pension funds with a minimum corpus of ¥ 25 crore, the National Investment Fund
set up by resolution (F. No. 2/3/2005-DD-I1) dated November 23, 2005 of the Gol,
published in the Gazette of India, insurance funds set up and managed by the army,
navy, or air force of the Union of India and insurance funds set up and managed by the
Department of Posts, India, subject to such being authorized to invest in the Bonds.

With regard to Section 186(7) of the Companies Act 2013, see general circular (No.
6/2015), dated April 9, 2015 issued by the MCA clarifying that in cases where the
effective yield (effective rate of return) on tax free bonds is greater than the prevailing
yield of one year, three year, five year or ten year government security closest to the
tenor of the loan, there is no violation of Section 186(7) of the Companies Act, 2013
Companies falling within the meaning of Section 2(20) of the Companies Act 2013,
limited liability partnerships, statutory corporations, trusts, partnership firms in the name
of their respective partners, associations of persons, co-operative banks, regional rural
banks, societies registered under the applicable laws in India and other legal entities
constituted and/or registered under applicable laws in India that are authorized to invest
in Bonds by their respective constitutional and/or charter documents, subject to
compliance with respective applicable laws

With regard to Section 186(7) of the Companies Act 2013, see general circular (No.
6/2015), dated April 9, 2015 issued by the MCA clarifying that in cases where the
effective yield (effective rate of return) on tax free bonds is greater than the prevailing
yield of one year, three year, five year or ten year government security closest to the
tenor of the loan, there is no violation of Section 186(7) of the Companies Act, 2013
Resident individual investors (including HUFs applying through their Kartas), and NRIs
Applying on non-repatriation basis only, who have applied for Bonds for an amount more
than ¥ 10 lakh across all Series of Bonds in the Issue

Resident individual investors (including HUFs applying through their Kartas), and NRIs
Applying on non-repatriation basis only, who have applied for Bonds for an amount less
than or equal to ¥ 10 lakh across all Series of Bonds in the Issue

Notification No. 59/2015.F.N0.178/27/2015-ITA.1 dated July 6, 2015 issued by the
Central Board of Direct Taxes, Department of Revenue, Ministry of Finance, Gol
Collection Centres shall mean those branches of the Bankers to the Issue that are
authorized to collect the Application Forms (other than in respect of Applications made
under ASBA) as per the Escrow Agreement

In case of rematerialized Bonds held in physical form, the certificate issued by our
Company to the Bondholder for the aggregate amount of each of the Series of Bonds
that are rematerialized and/or held by such Bondholder

The Lead Managers and the Consortium Members

Consortium Agreement dated [e] among our Company and the Consortium

[e]
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Corporate Portion
Credit Rating Agencies
Coupon/Interest Payment

Date(s)
Deemed Date of Allotment

Demographic Details

Designated Branches

Designated Date

Designated Stock Exchange
Direct Online Application
Mechanism

DP ID
Draft Prospectus

Edelweiss
Escrow Account(s)

Escrow Agreement

Escrow Collection Bank(s)
High Net Worth Individual

Portion
Issue

Issue Agreement

Issue Closing Date

Issue Opening Date
Issue Period

The portion of the Issue, constituting [e]% of the Issue which shall be available for
allocation to Applicants falling under Category I1

ICRA, CRISIL and CARE

The dates on which interest/coupon on the Bonds shall fall due for payment as specified
in the Prospectus

The date on which the Board approves the Allotment of Bonds for the Issue or such date
as may be determined by the Board and notified to the Designated Stock Exchange. All
benefits accruing in relation to the Bonds including interest on Bonds shall be available
from Deemed Date of Allotment. Actual Allotment of Bonds may occur on a date later
than Deemed Date of Allotment

The demographic details of an Applicant, such as his/her address, bank account details,
occupation and PAN

Such branches of the SCSBs as shall collect the Application Form used by ASBA
Applicants, a list of which is available at
www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries or such other
website as may be prescribed by SEBI from time to time

Date of instructions being given for Application Amounts to be transferred from the
Escrow Account(s) to the Public Issue Account or the Refund Account, and the
Registrar to the Issue issues instructions to the SCSBs for transfer of funds to the Public
Issue Account or unblock such amounts as are liable to be Refunded, as appropriate,
following which the Board shall Allot the Bonds to successful Applicants, provided that
Application Amounts received will be kept in the Escrow Account(s) up to this date and
our Company will have access to such funds only after creation of adequate security for
the Bonds

BSE

Applications made through an online interface establishment and maintained by the
Stock Exchanges enabling direct application by investors to a public issue of their debt
securities with an online payment facility in terms of the 2012 SEBI Circular

Depository Participant ID

This draft prospectus dated September 9, 2015 filed by our Company with the Stock
Exchanges and SEBI, and which shall be open for public comments, in accordance with
SEBI Debt Regulations

Edelweiss Financial Services Limited

Account(s) opened with the Escrow Collection Bank(s), in whose favour Applicants
other than ASBA Applicants will issue cheques or demand drafts in respect of the
Application Amount when submitting Applications

Agreement to be entered into by our Company, the Registrar to the Issue, the Lead
Managers and the Escrow Collection Bank(s) for collection of the Application Amounts
and where applicable, Refunds of amounts collected from Applicants (other than ASBA
Applicants) on the terms and conditions thereof

Banks that are clearing members and registered with SEBI with whom the Escrow
Account will be opened, in this case being [®]

The portion of the Issue, constituting [#]% of the Issue which shall be available for
allocation to Applicants falling under Category I11

Public issue by our Company of tax-free secured redeemable non-convertible Bonds of
face value of ¥ 1,000 each in the nature of debentures having tax benefits under Section
10(15) (iv) (h) of the Income Tax Act, for an amount of ¥ 400 crore with an option to
retain oversubscription of up to ¥ 300 crore for issuance of additional bonds aggregating
to a total of up to ¥ 700" crore during fiscal 2016.

* In terms of the CBDT Notification, our Company has been authorised to issue tax free
secured redeemable non-convertible bonds for an amount of 1,000 crore during the
fiscal 2016 of which at least 70.00% of aggregate amount of bonds is to be raised
through public issue . Accordingly, our Company has already issued tax-free secured
redeemable non-convertible bonds amounting to & 300 crore being 30.00% of the
Allocated Amount by way of private placement and now plans to raise the balance 700
crore through this issue. Our Company shall ensure that bonds issued pursuant to the
CBDT Notification through public issue route and private placement route in fiscal 2016
shall, in aggregate, not exceed ¥1,000 crore.

The agreement entered into on September 4, 2015, between our Company and the Lead
Managers

[e]. The Issue shall remain open for subscription from 10.00 A.M. to 5.00 P.M. (Indian
Standard Time) during the Issue Period with an option for early closure or extension, as
may be decided by the Board or an authorised representative of the Board

[e]

The period between the Issue Opening Date and the Issue Closing Date inclusive of both
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Issue Size

Lead Managers

Market Lot/Trading Lot
OCB or Overseas Corporate
Body

Portion

Prospectus

Public Issue Account
QIB Portion

Record Date

Redemption Amount or
Maturity Amount

Redemption Date or Maturity
Date

Refund Account
Refund Bank
Register of Bondholders

Registrar Agreement

Registrar to the Issue or
Registrar
Retail  Individual Investor
Portion
SBICAP

Self Certified Syndicate Banks
or SCSBs

Series of Bonds or Series

Specified Cities or Syndicate
ASBA Locations

Stock Exchanges
Syndicate

Syndicate ASBA

days, during which a prospective Applicant may submit their Application Forms

The aggregate limit of the Issue being ¥ 700 crore

AK Capital, Axis, Edelweiss and SBICAP

One Bond

A company, partnership, society or other corporate body owned directly or indirectly to
the extent of at least 60.00% by NRIs including overseas trusts, in which not less than
60.00% of beneficial interest is irrevocably held by NRIs directly or indirectly and
which was in existence on October 3, 2003 and immediately before such date had taken
benefits under the general permission granted to OCBs under the Foreign Exchange
Management Act, 1999. OCBs are not permitted to invest in the Issue

The terms QIB Portion, Corporate Portion, High Net Worth Individual Portion and
Retail Individual Investor Portion are individually referred to as “Portion” and
collectively, referred to as “Portions”

The prospectus to be filed by our Company with the RoC, the Stock Exchanges and
SEBI, in accordance with the provisions of the SEBI Debt Regulations and the
Companies Act, 2013

Account opened with the Escrow Collection Bank(s) to receive monies from the Escrow
Account(s) and the ASBA Accounts, on the Designated Date

The portion of the Issue, constituting [e]% of the Issue which shall be available for
allocation to Applicants falling under Category |

Date falling 15 days prior to the relevant Coupon/Interest Payment Date on which
interest amount or the Redemption Dates/Maturity Dates for each Series of Bonds on
which the Maturity Amount is due and payable under the terms of the Prospectus. In the
event that the Record Date falls on a Sunday or a holiday of Depositories, the
succeeding Working Day or a date notified by the Company to the stock exchanges shall
be considered as the Record Date

Amount repayable on the Bonds, comprising face value of the Bonds, together with
coupon/interest accrued at the applicable coupon/interest Rate for each Series of Bonds
on the respective Redemption Dates or Maturity Dates

The respective dates on which each Series of Bonds shall be redeemed and Redemption
Amount shall be paid by our Company, at the end of the respective tenure of such Series
of Bonds

Account opened with the Refund Bank from which Refunds, if any, of the whole or any
part of the Application Amount shall be made to Applicants other than ASBA
Applicants

[e]

Register of Bondholders maintained by the Issuer in accordance with the Companies Act
and as detailed in “Terms of the Issue — Rights of Bondholders” on page 150
Agreement dated September 4, 2015, entered into between our Company and the
Registrar to the Issue, in relation to the responsibilities and obligations of the Registrar
to the Issue pertaining to the Issue

Karvy Computershare Private Limited

The portion of the Issue, constituting 40.00% of the Issue which shall be available for
allocation to Applicants falling under Category IV

SBI Capital Markets Limited

The banks registered with SEBI under the Securities and Exchange Board of India
(Bankers to an Issue) Regulations, 1994 offering services in relation to ASBA, a list of
which is available at  www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries or such website as may be notified by SEBI from time to time. A list of the
branches of the SCSBs where Application Forms will be forwarded by such members of
the Syndicate is available at www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries

Series of Bonds, which are identical in all respects including but not limited to terms and
conditions, listing and ISIN number (in the event that Bonds in a single Series of Bonds
carry the same coupon/interest rate) and as further stated to be each, an individual Series
in this Draft Prospectus

Application centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bengaluru, Hyderabad, Pune, VVadodara and Surat where the members of the Syndicate
shall accept Application Forms under the ASBA process in terms of the SEBI Circular
(No. CIR/CFD/DIL/1/2011), dated April 29, 2011

BSE and NSE

Collectively, the Consortium Members, brokers and sub-brokers appointed in relation to
the Issue

ASBA Applications through the members of the Consortium or Trading Members of the
Stock Exchanges only in the Specified Cities
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Tax-free

Trading Member

Tripartite Agreements

TRS
Working Days

Tax-free in the context of the Issue refers to tax benefits under Section 10(15)(iv)(h) of
the Income Tax Act

Intermediaries registered with a Broker or a Sub-Broker under the Securities and
Exchange Board of India (Stock Brokers and Sub-Brokers) Regulations, 1992 and/or
with the Designated Stock Exchange under the applicable byelaws, rules, regulations,
guidelines, circulars issued by the relevant Stock Exchanges from time to time

Tripartite agreement dated September 3, 2004 between our Company, CDSL and the
Registrar to the Issue and the tripartite agreement dated July 16, 2004 between our
Company, NSDL and the Registrar to the Issue

Transaction registration slip

All days excluding Sundays or a holiday of commercial banks in New Delhi, except
with reference to Issue Period, where Working Days shall mean all days, excluding
Saturdays, Sundays and public holiday in India, except with reference to Record Date
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Conventional and General Terms or Abbreviations

Term/Abbreviation
Additional CIT

Alternative Investment Funds or

AlFs

AS

Assistant CIT
Assistant CST

BSE

BTU

CARE

CBDT

CDSL

CESTAT
Commissioner CEST (A)
CIT (A)
Commissioner ST
Companies Act 2013

Companies Act 1956
Companies Act

CRISIL

Debt Listing Agreement
Depository(ies)
Depositories Act
Deputy CIT

DIN

DP/Depository Participant
DRR

DTC

ECB

ERP

Flls

Financial Year/fiscal/FY

Gol or Government
HUF

ICRA

IFRS

IFSC

Income Tax Act
India

IRDA

ITAT

JBIC

Description/Full Form
Additional Commissioner of Income Tax
Alternative Investment Funds, as defined in and registered under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012
Accounting Standards issued by the Institute of Chartered Accountants of India
Assistant Commissioner of Income Tax
Assistant Commissioner of Sales Tax
BSE Limited
British Thermal Unit
Credit Analysis and Research Limited
Central Board of Direct Taxes
Central Depository Services (India) Limited
Central Excise and Sales tax Appellate Tribunal
Commissioner (Appeals), Customs, Central Excise and Service Tax
Commissioner of Income Tax (Appeals)
Commissioner of Sales Tax
Companies Act, 2013, to the extent notified by the MCA and in force as of the date of
this Draft Prospectus
Companies Act, 1956 to the extent not repealed, as of the date of this Draft Prospectus
Companies Act 2013 (to the extent in force) and the rules thereunder, and the
Companies Act 1956 (to the extent not repealed) and the rules thereunder, each, as
amended
CRISIL Limited
The debt listing agreement entered into by our Company with BSE and NSE
CDSL and NSDL
Depositories Act, 1996
Deputy Commissioner of Income Tax
Director identification number
Depository Participant, as defined under the Depositories Act
Debenture Redemption Reserve
Proposed Direct Taxes Code, as may be introduced in the Indian Parliament
External commercial borrowing
Enterprise Resource Planning
Foreign Institutional Investors (as defined under the Securities and Exchange Board of
India (Foreign Institutional Investors) Regulations, 1995, as amended from time to time)
registered with the SEBI
Period commencing on April 1 of the immediately preceding calendar year and ending
on March 31 of that particular calendar year
Government of India
Hindu Undivided Family
ICRA Limited
International Financial Reporting Standards
Indian Financial System Code
Income Tax Act, 1961
Republic of India
Insurance Regulatory and Development Authority
Income Tax Appellate Tribunal
Japanese Bank for International Co-operation (now known as the Japanese International
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Term/Abbreviation

JMFC
KYC
MF
MoC
MoP
MCA
MICR
NECS
NEFT
NRI
NRE
NRO
NSDL
NSE
PAN
PFI
PIL
PPAs
RBI
RIL
RTGS
SEBI
SEBI Debt Regulations

SEBI ICDR Regulations

Securities Act
SLP

Supreme Court
TDS

VAT

Description/Full Form
Co-operation Agency)
Judicial Magistrate First Class
Know-your-customer
Mutual Fund
Ministry of Coal, Gol
Ministry of Power, Gol
Ministry of Corporate Affairs, Gol
Magnetic Ink Character Recognition
National Electronic Clearing System
National Electronic Fund Transfer
Non-Resident Indian
Non-Resident External Account
Non-Resident Ordinary Account
National Securities Depository Limited
National Stock Exchange of India Limited
Permanent Account Number
Public Financial Institution, as defined under Section 2(72) of the Companies Act 2013
Public interest litigation
Power purchase agreements
Reserve Bank of India
Reliance Industries Limited
Real Time Gross Settlement
Securities and Exchange Board of India
Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008, as amended
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended
United States Securities Act, 1933
Special leave petition
Supreme Court of India
Tax deducted at source
Value added tax

Technical and Industry Related Terms

Term
2014-19 Regulations

CEA
CERC

DPE

IPMCS
IPP
PCC
SEB
GCV

Description
Tariff regulations issued by the CERC bearing No. L-1/144/2013/CERC for
the period April 1, 2014 to March 31, 2019
Central Electricity Authority
Central Electricity Regulatory Commission
Department of Public Enterprises, Ministry of Heavy Industries & Public
Enterprises, Government of India
Integrated Project Management and Control System
Independent power producer
Pulverized Coal Combustion
State electricity board
Gross Calorific Value

Notwithstanding the foregoing, terms in “Main Provisions of the Articles of Association”, “Statement of Tax
Benefits” on pages 179 and 55, respectively, and “Annexure A - Financial Information” on page 192, shall
have the meanings given to such terms in these respective sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION
Certain Conventions

All references in the Draft Prospectus to ‘India’ are to the Republic of India and its territories and possessions.
Financial Data

The audited standalone and consolidated reformatted financial statements of our Company as of and for the
fiscal years ended March 31, 2015, 2014, 2013, 2012 and 2011 included in this Draft Prospectus have been
prepared in accordance with the requirements of Schedule 111 of the Companies Act 2013 and the SEBI Debt
Regulations. The statement of standalone unaudited financial results for the 3 (three) months ended June 30,
2015 included in this Draft Prospectus have been reviewed in accordance with the Standard on Review
Engagements (SRE) 2410 - Review of Interim Financial Information Performed by the Independent Auditor of
the Entity specified by the ICAI and standards on auditing issued by the Institute of Chartered Accountants of
India.

In the Draft Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding off. All decimals have been rounded off to 2 decimal points.

Currently, the financial year of our Company commences on April 1 of the immediately preceding calendar
year, and ends on March 31 of that particular calendar year; accordingly, all references to a particular ‘financial
year’, ‘fiscal year’, ‘fiscal’ or ‘FY’, unless stated otherwise, are to the 12 month period commencing on April 1
of the immediately preceding calendar year and ending on March 31 of that particular calendar year.

The degree to which the financial statements included in the Draft Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in the
Draft Prospectus should, accordingly, be limited.

Currency and Unit of Presentation

In the Draft Prospectus, references to ‘%’, ‘Rs.’, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of India
and references to ‘US$’, ‘USD’, and ‘U.S. dollars’ are to the legal currency of the United States of America and
references to ‘Euro’ and ‘€’ are to the legal currency of the European Union. All references to ‘JPY’ are to
Japanese Yen, the legal currency of Japan.

Industry and Market Data

Any industry and market data used in the Draft Prospectus consists of estimates based on reports compiled by
government bodies, professional organizations and other external sources available in the public domain. These
publications generally state that the information they contain has been obtained from publicly available sources
believed to be reliable, but it has not been independently verified by us, its accuracy and completeness is not
guaranteed, and its reliability cannot be assured. Although our Company believes that the industry and market
data used in the Draft Prospectus is reliable, it has not been independently verified by us. The data used in these
sources may have been reclassified by us for purposes of presentation. Data from these sources may also not be
comparable. The extent to which the industry and market data presented in the Draft Prospectus is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling such data.

Exchange Rates

The exchange rates of US$, € and JPY as on June 30, 2015, March 31, 2015, 2014, 2013, 2012 and 2011 are
provided below:

Currency Exchange Exchange Rate | Exchange Rate | Exchange Rate Exchange Rate Exchange Rate
Rate into ¥ into< as on into¥ as on intoT as on intoT as on into¥ as on
as on June March 31, 2015 March 31, March 31, 2013 March 31, 2012 March 31, 2011
30, 2015 2014
1US$ 63.75 62.59 60.10 54.39 51.16 44.65
1€ 71.20 67.51 82.58 69.54 68.34 63.24
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Currency Exchange Exchange Rate | Exchange Rate | Exchange Rate Exchange Rate Exchange Rate
Rate into ¥ intoT ason intoT as on intoT ason intoTas on intoTas on
as on June March 31, 2015 March 31, March 31, 2013 March 31, 2012 March 31, 2011
30, 2015 2014
100 JPY 52.07 52.11 58.83 57.76 62.43 54.02

* March 31, 2014 was a trading holiday and March 30, 2014 and March 29, 2014 were Sunday and Saturday, respectively;
hence, exchange rates for the last working day of March 2014, i.e. March 28, 2014, have been used.
# March 31, 2013 and March 30, 2013 were Sunday and Saturday, respectively, and March 29, 2013 was a holiday; hence,
exchange rates for the last working day of March 2013, i.e. March 28, 2013, have been used.
A March 31, 2012 was a trading holiday; hence, exchange rates for the last working day of March 2012, i.e., March 30,
2012, have been used.

Source: www.rbi.org.in
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FORWARD-LOOKING STATEMENTS

Certain statements contained in the Draft Prospectus that are not statements of historical fact constitute
‘forward-looking statements’. Investors can generally identify forward-looking statements by terminology such
as ‘aim’, ‘anticipate’, ‘believe’, ‘continue’, ‘could’, ‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘objective’, ‘plan’,
‘potential’, ‘project’, ‘pursue’, ‘shall’, ‘seek,” ‘should’, ‘will’, ‘would’, or other words or phrases of similar
import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking
statements. All statements regarding our expected financial conditions, results of operations, business plans and
prospects are forward-looking statements. These forward-looking statements include statements as to our
business strategy, revenue and profitability, new business and other matters discussed in the Draft Prospectus
that are not historical facts. All forward-looking statements are subject to risks, uncertainties and assumptions
about us that could cause actual results to differ materially from those contemplated by the relevant forward-
looking statement. Important factors that could cause actual results to differ materially from our expectations
include, among others:

. Our expansion and diversification plans are subject to a number of risks and uncertainties, which may
result in an adverse effect on our business, financial condition and prospects.

. Power projects generally have long gestation periods, and subject us to various operational risks, which
may result in an adverse effect on our business, financial condition and prospects.

. We have significant fuel requirements and may not be able to ensure availability of adequate fuel at

competitive prices. Also, we may not be able to ensure availability of sufficient amounts of coal of the
grade, quality and specifications that we require in order to operate our coal-based power stations, at
commercially reasonable prices.

. The power sector in India is highly regulated. For instance, tariff regulations issued by the Central
Electricity Regulatory Commission (“CERC”), may adversely affect our business, financial condition
and prospects. Moreover, other regulatory matters and changes in applicable law and policy may
adversely affect us.

. Our power purchase agreements (“PPAs”) may expose us to certain risks that may affect our business,
financial condition and prospects. Further, there is no assurance that we will be able to sell power
outside the long term PPAs and this could have an adverse impact on our revenues.

) State utilities account for a significant portion of our sales of electricity generated from our directly
owned power stations, and any change that adversely affects our ability to recover dues from them may
adversely affect our financial position.

. We are involved in a number of legal proceedings that may be determined against us. Further,
opposition from local communities may adversely affect our business.

. We have incurred significant indebtedness and may incur substantial additional borrowings in
connection with our business.

. Failure to obtain or renew necessary regulatory approvals may adversely affect our business, financial
condition and prospects.

) We are subject to various environmental, occupational, health and safety and other laws, which may

subject us to increased compliance costs that may have an adverse effect on our business, financial
condition and prospects.

. Our business, financial condition and prospects may be adversely affected if we are unable to take
advantage of certain tax benefits or if there are adverse changes to the tax regime in the future.
. This Draft Prospectus includes certain unaudited standalone financial information, which has been

subjected to limited review, in relation to our Company. Reliance on such information should,
accordingly, be limited.

. Our Joint Statutory Auditors have included certain notes and matters of emphasis in their reports
included in this Draft Prospectus, which should be considered carefully by prospective investors in the
Issue.

) We have significant contingent liabilities, which may result in an adverse effect on our business,
financial condition and prospects, to the extent that any such liabilities materialize.

. Inability to attract and retain, or appropriately replace, our key personnel and sufficient skilled workers
may adversely affect our business, financial condition and prospects.

. Other factors discussed in the Draft Prospectus, including under “Risk Factors” on page 13.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed under “Business” and “Material Developments” on pages 62 and 128,
respectively. Although our Company believes that the expectations reflected in such forward-looking statements
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are reasonable as of the date of this Draft Prospectus, our Company cannot assure investors that such
expectations will prove to be correct. Given these uncertainties, investors are cautioned not to place undue
reliance on such forward-looking statements. If any of these risks and uncertainties materialize, or if any of our
underlying assumptions prove to be incorrect, our actual results of operations or financial condition could differ
materially from that described herein as anticipated, believed, estimated or expected. All subsequent forward-

looking statements attributable to us are expressly qualified in their entirety by reference to these cautionary
statements.
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SECTION Il - RISK FACTORS

You should carefully consider all the information in the Draft Prospectus, including the risks and uncertainties
described below, and under “Business” on page 62 and “Annexure A - Financial Information” on page 192,
before making an investment in the Bonds. Additional risks and uncertainties not known to us or that we
currently believe to be immaterial may also have an adverse effect on our business, financial condition and
prospects. If any of the following or any other risks actually occur, our business, financial condition and
prospects may be adversely affected and the price and value of your investment in the Bonds could decline such
that you may lose all or part of your investment.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in
the risk factors mentioned below. However, there are certain risk factors where the effect is not quantifiable and
hence has not been disclosed in such risk factors. The numbering of risk factors has been done to facilitate ease
of reading and reference, and does not in any manner indicate the importance of one risk factor over another.

You should not invest in the Issue unless you are prepared to accept the risk of losing all or part of your
investment, and you should consult your own tax, financial and legal advisors about the particular
consequences of an investment in the Bonds.

Unless otherwise stated, our financial information used in this section is derived from our consolidated
reformatted financial information for fiscal 2015, 2014, 2013, 2012 and 2011 prepared in accordance with
accounting standards generally accepted in India, and our unaudited standalone financial information for June
30, 2015.

RISKS RELATING TO OUR BUSINESS

1. Our expansion and diversification plans are subject to a number of risks and uncertainties, which may
result in an adverse effect on our business, financial condition and prospects.

Our growth strategy and expansion plans subject us to a number of considerations, including the
following:

e Our ability to finance capital expenditure for expansion, including the management of new
equipment and projects and the maintenance and upgradation of existing equipment and projects, is
subject to a number of risks, contingencies and other factors, including interest rates, availability of
loans and cost of borrowing.

e Our ability to procure fuel at prices and terms acceptable to us. In particular, estimates of coal
reserves are subject to assumptions and, if the actual amounts of such reserves are less than estimated
or if the quality of the coal reserves is lower than estimated or we are unable to commence planned
captive coal mining activities for any other reason including de-allocation of mines by authorities, we
may not be able to implement our expansion plans.

e Our ability to obtain licenses under the Electricity Act, 2003, including transmission licenses,
distribution licenses and electricity trading licenses.

e Our ability to obtain licenses/consents/approvals under environmental laws (including mining laws)
and labour, health and safety laws.

e Actual increases in demand for power as well as other services and products offered by us, such as
our consultancy and other allied businesses, may not meet anticipated demand based on which we
have planned our operations and growth for any given periods, or the success or sustainability of any
of our growth plans may be adversely affected by other industry trends that we have been unable to
correctly anticipate